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—Safety 


_A good transfer agent makes sure of the gen- 
tineness of the transferor’s signature—having 
equipment and facilities for doing so which a 
corporation’s officers or individ transfer de- 


ment could not well maintain. He knows | 


rom experience, and steadfastly declines to make, 
such forms of inscriptions on new certificates as 
are often desired by a transferee but that will 
almost surely come back to ie the corpora- 
tion when a fe-transfer is to be made. He does 
not permit a new certificate to be written up 
until, in the case of a new issue, the number of 
shares has been checked with the amount of 
shares authorized, and in the case of a transfer, 
until the authority of the transferor has been 
verified. He does not let a single new certificate 
pass out of his hands until he has seen the old 
one cancelled, the records completed and the 
new certificate registered. 


For half a century The Corporation Trust 
Company has been handling the original issues 
of stock for newly “ne companies and the 
current transfer of those shares in subsequest 
years. The corporations so served are among 
the best managed organizations in the country. 

Some are nage with shares widely distributed, 
others are small and closely held; some are com. 
genice with securities listed on one of the big 
Exchanges and actively traded in, others un- 
listed and inactive. Out of that long and exten- 
sive experience has developed an organization to 
which almost any transfer contingency is il- 
iar, with tried and proved systems and equipment 
for every angle of the job to be done. A safer 
institution than The Corporation Trust Company 
for the issue and transfer of corporation secu- 
rities can hardly be conceived. 


The 
Corporation Trust 
Company 


cT. om 

Corporation System 

And Associated Companies | 
* 


Atlanta 3..57 Forsyth St 
Baltimore 2........10 
Boston 9......10 Post 
Chicago 4....208 
Cincinnati 2........ 
Cleveland 14...... 
Dallas Buc cccsce 
Detroit 26......719 
Dover, Del.......+-5+ 
Hartford 3......... 
Jersey City 2.....15 Exchange 
Los Angeles 13. .510 S. 
Minneapolis 1. .409 
New York 5.......+ 
Philadelphia 9. ..123 
Pittsburgh 22. .535 
Portiand, Me. 3. .57 
San Francisco 4. .220 
Seattle 4.......1004 
St. Louis 2..... 
Washington 4..... 
Wilmington 99. .100 


: 


[iit 


& 


aycih 


io 
ak 
Stes 


8 
er 


it 


Mi ibn aa 
a 


$ 
ee 


fey 
igigaa 


nl 
ii 


fit 


| 


: 
nt 


i 
: 
i 





RESEFRAREYRSRERAERAR GR ER 


Foreign Corporations 


Service of Process—Traveling Salesmen 


The decision of the Supreme 
Court of the United States in Jn- 
ternational Shoe Company v. State 
of Washington et al., 66 S. Ct. 154,? 
appears to reduce to a minimum 
the amount of activity within a 
state which will subject to service 
of process an unlicensed foreign 
corporation engaged in interstate 
commerce there. 


In that case, service was upheld 
where a foreign corporation had 
resident salesmen in the State of 
Washington who solicited orders 
in interstate commerce by sample 
on commission, the authority of 
the salesmen being limited to such 
solicitation and not including au- 
thority to make collections. Or- 
ders, approved in another state, 
were followed by shipments in in- 
terstate commerce to the purchas- 
ers in Washington. The court 
emphasized these activities as be- 
ing “systematic and continuous” 
and sufficient “to permit the state 
to enforce the obligations which 
appellant has incurred there.” 


This decision may be contrasted 
with a line of state court decisions, 
based on the ruling of the Supreme 
Court in People’s Tobacco Co. v. 
American Tobacco Co., 246 U. S. 
79, 87, decided in 1917. These de- 
cisions are to the general effect 


that where the activities of an un- 
licensed foreign corporation are 
limited to the mere solicitation of 
orders in the state, followed by the 
shipment of the goods to the cus- 
tomer in interstate commerce, 
service of process upon the corpo- 
ration is to be set aside* The 
facts in the International Shoe 
Company case were strikingly simi- 
lar to those in the state cases men- 
tioned, but a contrary conclusion 
—of corporate liability to service 
of process—was reached. 


In the People’s Tobacco Com- 
pany case, the court distinguished 
its earlier decision in /nternational 
Harvester Co. v. Kentucky, 234 
U. S. 579. In the latter case, and 
in another line of state court deci- 
sions which apply its ruling, serv- 
ice of process was upheld where 
the agent of the unlicensed foreign 
corporation was given authority, 
in addition to solicitation of orders 
in interstate commerce, to collect 
accounts or to take notes in -pay- 
ment or to adjust disputes in con- 
nection with prior transactions, or 
some similar additional authority.* 
The most recent opinion in this 
line of state cases is the decision 
of the Supreme Court of Idaho in 
State v. Winstead, 162 P. 2d 894 
(see page 86). 


*The Corporation Journal, January, 1946, page 69. 

* Typical cases are: Plott v. Michael et al., 200 S. E. 429; Wheeler v. Dr. Sals- 
bury’s Laboratories, 6 N. Y. S. 2d 933; Parke Davis & Co. v. Fifth Judicial District 
et al., 72 P. 2d 466; Mas v. Owens-Illinois Glass Co., 34 F. Supp. 415. 


* Typical cases are: George A. Hormel & Co. et al. v. Ackman, 158 So. 171; 
Wheeler v. Boyer Fire Apparatus Co., 248 N. W. 521; Vilter Mfg. Co. v. Roloff, 


110 F. 2d 491. 
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In its decision in the Jnterna- 
tional Shoe Company case, the Su- 
preme Court of the United States 
suggested a comparison between 
the People’s Tobacco and Interna- 
tional Harvester cases. The result 
of its decision, however, is to indi- 
cate its earlier distinction between 
the cases may no longer have the 
validity which once obtained and 
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that unlicensed foreign corpora: 


tions merely sending travelin; 


salesmen into a state, whose au-~ 
thority is limited to the solicitation _ 
of orders in interstate commerce, 


may find service of process upon © 


them upheld in the courts of such 


a state, if the ruling in the Jnter-~ 
national Shoe Company case ing 
applied. 


Domestic Corporations 


Illinois. 


Business corporation, by its acts, held to have become a member of | 
an incorporated non-profit association, although statute contained 
no express provision that a business company might become such 
member. In Electrical Contractors’ Association of City of Chicago z 
A. S. Schulman Electric Co., 57 N. E. 2d 220, (The Corporation Jour-™ 
nal, March, 1945, page 304), the Appellate Court of Illinois, First 
District, Third Division, in a suit by a non-profit corporation to re- 
cover dues from defendant contracting company as a member of its 
association, ruled that a business corporation was qualified to become ~ 
a member of an Illinois non-profit company. Upon appeal, the Su-— 
preme Court of Illinois has affirmed the judgment of the Appellate © 
Court in favor of the plaintiff. The court said: “The statute under © 
which defendant was organized did not, during the period covered” 
by the accounting, contain an express provision that a business cor- ~ 
poration such as defendant could become a member of a non-profit 7 
association such as plaintiff. Regardless of the statute, defendant — 
became a de facto member if not a de jure member. From 1926 to 
1939, it recognized its obligation to plaintiff and paid plaintiff $8607.82 x 
as dues. It is conceded that the payment made was not all that was 7 
due. Defendant received plaintiff’s services and accepted the benefits” 
of being a member of the association. Under such circumstances © 
defendant is in no position to say that the statute under which de — 
fendant was organized did not authorize the acceptance of it as a ~ 
member.” Electrical Contractors’ Ass'n of City of Chicago v. A. S.” a 
Schulman Electric Co., 63 N. E. 2d 392. Miller, Gorham, Wescott & 
Adams (Frederic O. Mason, of counsel), of Chicago, for appellant. | 
Cassels, Potter & Bentley (Edwin H. Cassels, William S. Warfield © 
III, and George C. Bunge, of counsel), of Chicago, for appellee. 


Michigan. 


Dissolved corporation held to have right to renew lease two years 
after dissolution as a means of conserving a potential asset. Plaintiff 
corporation was incorporated in 1941 under the Michigan law and it 7 
thereafter engaged in the furniture business in leased premises which | 
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it occupied as assignee of the original lessee under a lease given by 
the owners. On December 1, 1942, plaintiff was dissolved by a resolu- 
tion of its board of directors. Its creditors were fully cared for and 
its assets, except this lease, were assigned to the sole stockholder, 
who continued the furniture business in the leased premises until 
April 19, 1943, at which time he sold the furniture business to de- 
fendant. The latter continued to occupy the premises under a sub- 
lease which terminated October 15, 1944. Plaintiff, in this action, 
sought to recover possession of the building. Defendant contended 
that a renewal of the lease of the premises by plaintiffon October 
15, 1944 for two years was wholly ineffective and void because by 
resolution of its directors plaintiff corporation was dissolved and 
its assets liquidated as of December 1, 1942. The Supreme Court of 
Michigan, however, affirmed a judgment in favor of the plaintiff. 
The court stressed that the lease was one of plaintiff’s assets and 
that, by exercising its right of renewal, plaintiff merely perpetuated 
and thereby conserved a potential asset. The statutes gave corpora- 
tions such as plaintiff the right to continue to be bodies corporate 
for the further term of three years beyond dissolution to gradually 
settle and close their affairs but not for the purpose of continuing the 
business for which they were organized. “By renewal of its lease,” 
said the court, “plaintiff did not undertake to and in fact did not con- 
tinue. the business for which it was organized, i. e., the furniture 
business. The renewal of plaintiff’s lease was not invalid as being 
an attempt to consummate a contract in violation of law.” Kay 
Furniture Co. v. Rovin, 20 N. W. 2d 194. Friedman, Meyers & Keys 
(Joseph H. Jackier and Donald E. Barris, of counsel), of Detroit, for 
plaintiff-appellee. Joseph B. Beckenstein of Detroit, for defendant- 
appellant. 


Oklahoma. 


Corporation which succeeded co-partnership of same name held 
not answerable for latter’s obligation where there was no assumption 
of debts, where stockholders and partners were not the same, and 
where all of property of co-partnership was not transferred to cor- 
poration. Ada Lime Company, Inc., the plaintiff in the trial court, 
was incorporated June 19, 1942, Prior to that date, there was a 
co-partnership of the same name owned and operated by Pedro 
Simpkins and his wife. On June 18, 1942, a half interest, except for 
bills receivable, was sold to nine other persons and all of the owners 
became incorporators of the Ada Lime Company on the following 
day. By the terms of the bill of sale it was agreed to protect the 
corporation from all claims, debts and liabilities that might arise 
and be established against the co-partnership. The corporation sued 
the defendant below to recover the price of lime sold to defendant 
and the latter sought to avail itself of a balance due from the co- 
partnership and to claim damages by reason of an alleged breach 
of an agreement with the co-partnership. The trial court excluded 
evidence of all transactions prior to the date of plaintiff’s incorpora- 
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tion and gave judgment for the plaintiff. This was affirmed by the 

Supreme Court of Oklahoma, which observed that the mere fact that” 
a corporation is organized to take over the business formerly con- 

ducted by a firm or individuals is not, of itself, sufficient to render it” 
liable for a debt incurred by such firm or individual in conducting” 
such business. It concluded that “the trial court was correct in its” 
ruling for the reason that there was no evidence of any express | 
assumption of the alleged debt of the former partnership to defend-™ 
ant; the stockholders of the corporation are not the same persons ~ 


edness was incurred; all of the property of the former partnership” 
was not transferred to the corporation.” St. Clair Lime Co. v. Ada” 
Lime Co., Inc., 162 P. 2d 547. Everest, McKenzie & Gibbens of | 
Oklahoma City, for plaintiff in error. Twyford, Smith & Crowe of | 
Oklahoma City, for defendant in error. 


Foreign Corporations 


Idaho. 


Foreign corporation, employing resident salesmen engaged in 
solicitation in interstate commerce, having authority to expedite col- — 
lections, using its automobiles, registered locally, held subject to 
service in proceedings under state unemployment insurance law. — 
Defendant was a judge of a county district court who had ruled, in © 
an action by the State to recover payments alleged to be due under ~ 
the Unemployment Compensation Law, that service upon the Inter- 
national Shoe Company, an unlicensed foreign corporation, should be © 
quashed, in instances where service had been made within and without ~ 
the state. In this original proceeding in the Supreme Court of Idaho, ~ 
the State sought a writ of mandamus directing defendant judge to © 
assume jurisdiction of the suit previously mentioned. The corpora- — 
tion’s activities with respect to Idaho were limited to the presence © 
of three resident salesmen, whose authority was limited to the solici- ~ 
tation of orders for merchandise from samples, in interstate commerce, 
who used two automobiles, registered in the name of the com- ‘i 
pany in Ada County, Idaho, and expedited the making of collections © 
on sales. The Supreme Court of Idaho regarded the company as sub- ~ 
ject to the jurisdiction and directed the district court to assume ~ 
jurisdiction and proceed with the case before it. The State Supreme ~ 
Court regarded the company as “clearly doing business within the ~ 
state.” It viewed the principal aspects of the case as “very similar ~ 
to International Harvester Co. v. Kentucky, 234 U. S. 579, 34S. Ct. © 
944, 58 L. Ed. 1479, and International Shoe Co. v. State, Wash., 154 7] 
P. 2d 801.” (The latter decision has since been affirmed by the ~ 
Supreme Court of the United States. See The Corporation Journal, — 
January, 1946, page 69.) State v. Winstead,* 162 P. 2d 894. 


* The full text of this opinion is printed in The Corporation Tax Service, — 
Idaho, page 503. 
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Michigan. 


Withdrawn foreign corporation, which was predecessor of co- 
partnership of almost identical name, given judgment in suit seeking 
to hold it liable for acts of copartnership. Plaintiff Michigan cor- 
poration sued defendant Illinois corporation to recover back money 
paid under a personal service contract because defendant was not 
licensed to do business in Michigan and on the further ground of 
failure of consideration. A question presented was whether plaintiff 
did business solely with an Illinois copartnership, with which it had 
contracted, or whether it also did business with the defendant, its 
predecessor, an Illinois corporation with an almost identical name, 
it being claimed by plaintiff that the use of the copartnership form 
of doing business was a subterfuge used to avoid payment of franchise 
fees in Michigan. The corporation had been licensed in Michigan 
prior to the copartnership’s dealings with plaintiff but had withdrawn 
and was out of active business and simply leased its property at the 
time of these dealings. Defendant moved to dismiss on the ground 
that it had never had any dealings with plaintiff, that it was an 
improper party defendant and that the court had never acquired 
jurisdiction over it because the party served with process was not 
an officer or agent of defendant. The Supreme Court of Michigan 
affirmed a judgment for the defendant, remarking that the fact that 
some of the members of the copartnership were also stockholders in 
the corporation would not of itself show domination or control of the 
one by the other and noted that the record bore out the trial court’s 
conclusions that the defendant was not served and was not a proper 
party defendant. The trial judge was regarded as correct in holding 
plaintiff did not sustain the burden of showing liability on the part of 
the defendant. Carolin Mfg. Corp. v. George S. May, Inc., 20 N. W. 
2d 283. Pear, Campbell, Langs & Tyler of Detroit, for plaintiff- 
appellant. Welsh & Hill (Emerson J. Northway, of counsel), of De- 
troit, for defendant-appellee. 


Minnesota. 


Foreign non-profit corporation operating through closely inte- 
grated state “departments,” held doing business for purpose of 
service of process. Defendant was a non-profit corporation of the 
District of Columbia, being an organization of Union Civil War 
Veterans. The corporation’s controlling authority was vested in the 
National Encampment, consisting of representatives from the several 
Departments or states. Plaintiff, a member of a post in the Depart- 
ment of Minnesota, sought in this action to establish his status and 
that of his post, claiming he had been illegally suspended as a mem- 
ber and as a post commander. Service upon defendant corporation, 
not licensed in Minnesota, was made upon the State Department 
Commander at Duluth. Defendant moved to set aside the service on 
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the grounds that the person served was not an officer or managing ~ 
agent in Minnesota and not authorized to be served and defendant ~ 
was not doing business in.the state. The Minnesota Supreme Court” 
affirmed an order upholding the service. It found that the corpora- | 
tion’s activities were carried out through the Departments and posts, © 
the Department Commander being a member of defendant’s con- 
trolling authority, the National Encampment, regarding defendant © 
as carrying on in Minnesota a regular, systematic and continuous © 
course of business in effecting the realization of its objectives. The 7 
Minnesota Department Commander, upon whom service had been 7 
made, was found to have authority as an agent which was unmis- 
takably established by defendant’s charter and rules and regulations © 
and to be an agent for the receipt of service. Pierce v. The Grand Army © 
of the Republic,* 20 N. W. 2d 489. A. S. Dowdall of Minneapolis, for 7 
respondent. James H. Willett of Tama, Iowa, and Francis M. Smith 7 
of St. Paul, for appellant. Commerce Clearing House Court Deci- 7 
sions Requisition No. 346059. ; 


* The full text of this opinion is printed in The Corporation Tax Service, ~ 
Minnesota, page 208. ’ 


<i 


Taxation 

California. % 
State Supreme Court reverses prior ruling and holds that sales of © 
oil to a foreign government, delivered f.o.b. California port to the © 
buyer’s tanker for shipment to a foreign country, constitutes sales — 
subject to the retail sales tax. In Richfield Oil Corporation v. State — 
Board of Equalization, decided by the California Supreme Court, De- | 
cember 30, 1944, (The Corporation Journal, March, 1945, page 307), © 
it was held that sales of oil to a foreign government, delivered f.o.b, ~ 
California port to the buyer’s tanker for shipment to a foreign coun- | 
try, constituted an export sale and was exempt from the sales tax. © 
Upon rehearing of this case, the State Supreme Court has reversed its © 
ruling, two justices dissenting, and held that such sales were taxable, | 
the court remarking: “It should be clear that the sales tax imposed © 
in the instant case does not violate the United States Constitution. ~ 
There is no discrimination penalizing the sale of goods that are ex- © 
ported to the advantage of sales in local or intrastate transactions. The | 
tax falls equally on all transactions without distinction. The tax is not ~ 
on export business as such nor on the articles in export. Thus, the only © 
theory upon which it may be said that the tax cannot be applied here © 
is, that the property had already been launched upon its export 
journey when the sale was consummated and the tax attached to the © 
sale, or stated another way, the sale was an inseparable part of the ~ 
exportation and therefore could not be subject to the tax. But here — 
the delivery of the oil which resulted in the passage of title, and the ~ 

completion of the sale, and the taxable incident, occurred prior to the 
commencement of the exportation. The delivery of the oil was to” 
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the buyer’s vessel not a common carrier. The vessel was in California 
waters and was not bound for any destination until it started to 
move from the port. It became the property of the buyer before any 
movement in the channels of commerce occurred. If it had been 
delivered to a common carrier of export products a different result 
might be appropriate, for then it would have been placed in the 
hands of an instrumentality whose sole purpose is to export goods, 
thus indelibly characterizing the process as a part of exportation.” 
“In the instant case the tax imposed was a uniform non-discriminatory 
excise tax on the privilege of doing business in this state. The trans- 
action which was the basis for the tax was the sale of oil which was 
procured, refined, stored and delivered to the purchaser in this state. 
The tax imposed was in no sense a tax on exports and became effec- 
tive before the oil started on its export journey. For these reasons 
it is clear that the tax was not imposed in violation of any of the pro- 
visions of the Constitution of the United States, and is therefore 
valid.” Richfield Oil Corporation v. State Board of Equalization,* 163 
P.2d 1. Robert W. Kenny, Attorney General, H. H. Linney, Asst, 
Atty. General, Adrian A. Kragen and John L. Nourse, Deputy Attys. 
General, of San Francisco, for appellant. Robert E. Paradise, Norman 
S. Sterry and Gibson, Dunn & Crutcher of Los Angeles, for appellee. 
Commerce Clearing House Court Decisions Requisition No. 332493A. 


* The full text of this opinion is printed in The Corporation Tax Service, 
California, page 6238. 


Mississippi. 


Contractors building levee along river under government con- 
tract ruled liable for privilege and sales taxes on contractors. 
Appellees executed a contract with the War Department of the 
Federal Government for the building of a levee along a portion of 
the Mississippi River. The appellant, Chairman of the State Tax 
Commission, collected from them a sales tax under Section 2(e), 
Chapter 119, Laws 1934, and a privilege tax under Section 57(a) 
and (b), Chapter 120, Laws 1940. Thereafter, appellees brought this 
action for the recovery of the taxes so paid. They contended that a 
contract for the building of a levee was not within the provisions 
of Section 57, Chapter 120, Laws 1940, for the reason that levees 
are not “included within the designated items as set forth in the 
privilege tax law of 1940.” That law applied to those contracting to 
construct, repair, or to superintend the construction or repair of any 
building, highway, street, sidewalk, bridge, culvert, etc., “or other 
improvement or structure,” the contract price of which exceeds 
$3,000. The Mississippi Supreme Court observed: “Levees are not 
specifically mentioned in the statute, but unless a contrary intent 
appears are included in the general provision of the statute ‘or 
other improvement or structure’ immediately following its specific 
provisions. A levee is undoubtedly an improvement or structure and 
the only limitation on these general terms ‘improvement or structure’ 
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The personnel of the Cor- 
poration Trust system is the’ 
product of careful apprentice- 
ship, long training and expert 
instruction exclusively in the 
activities of statutory repre- 
sentation. The system and 
equipment with which they 
handle the notices, communi- 
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tendant on statutory represen- 
tation has developed out of 
long observation of what best 
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representation to the C T 
system, and you will realize 
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is that to come within them an improvement or structure must be_ 
‘of the same general nature or class as those enumerated,’ to cite 
authority for which would be supererogatory.” The court indicated — 
that the appellant Chairman should have prevailed in the lower” 
court. Stone v. Green et al.,* Mississippi Supreme Court, October 22, 
1945. Commerce Clearing House Court Decisions Requisition No,” 


345640 ; 23 So. 2d 542. 4 


* The full text of this opinion is printed in The Corporation Tax Service, | 
Mississippi, page 7541. % 


Ohio. 


Sales of goods manufactured in Ohio, shipped to other states in ~ 
interstate commerce, ruled Ohio business and to be included as” 
such in business factor for franchise tax purposes. Appellant New ™ 
Jersey corporation, owned and operated two factories in Ohio, as7 
well as several factories in other states. It had sales branches in ~ 
four Ohio cities, with retail stores and substations in fourteen other 
Ohio cities, and also marketed its products through independent © 
dealers in about 37 states. The relation between Ohio business and | 
the total business of a corporation constitutes one of the factors ™ 
employed in the allocation of the base of the Ohio franchise tax. 
Appellant questioned whether there should be included in the 
numerator of this fraction, as representing the business done by it © 
in Ohio, any portion of the value of the products manufactured by ~ 
it in Ohio which were sold in interstate commerce, through the ship- | 
ment of these products from Ohio to customers in other states. The ~ > 
Ohio Supreme Court observed: “This court is committed to the i 
proposition that the operation of a factory in Ohio constitutes busi- © 
ness done in Ohio regardless of where the products of such factory | 
are sold. We are also committed to the proposition that the volume ~ 
of sales might be used as indicative of the volume of the manufac 7 
turing carried on in such factories and as a proper element of com-7 
parison with the.volume, similarly computed, of total business done ~ 
by the corporation in and out of the state.’ The Board of Tax PB 
Appeals was upheld in not allowing a deduction for the amount of | 
goods sold in a preceding year by branches of the company in Ohio, © 
when the goods were shipped direct from factories or transfer houses ~ 
of the company outside Ohio to buyers in Ohio. Jnternational Har- 
vester Co. v. Evatt,* Ohio Supreme Court, November 21, 1945. Com- © 
merce Clearing House Court Decisions Requisition No. 347552; _ 
64 N. E. 2d 53. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Ohio, page 1376. ‘a 
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Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


Inprana, Docket No. 4. Hewit v. Freeman, 51 N. E.2d6. (The Corporation 
Journal, November, 1944, page 233.) Indiana Gross Income Tax Act—application 
to proceeds from sales of corporate stocks and bonds by resident owner to non- 
residents through brokers. Appeal filed, March 13, 1944. Jurisdiction noted, April 
3, 1944. , November 8, 1944. Restored to Docket and assigned for reargu- 
ment, June 18, 1945. On reargument, counsel requested to address themselves in 
their briefs and on oral argument to specified questions, October 8, 1945. 


New York. Docket No. 100. Walliams et al. v. Green Bay & Western R. Co., 
147 F. 2d 777. (The Corporation Journal, December, 1945, page 47.) Corpora- 
tions—jurisdiction of court over suit to require payment by foreign corporations 
of net earnings to debenture holders. Petition for certiorari filed, May 31, 1945. 
Petition for certiorari granted, October 8, 1945. Argued, December 10, 1945. 
Reversed, January 7, 1946. 


New Yorn. Docket Nos. 518-519. Carter & Weeks Stevedoring Co. v. McGold- 
rick et al.; John T. Clark & Son v. McGoldrick et al., 294 N. Y. 906, 908. (The 
Corporation Journal, December, 1945, page 52.) New York City business tax— 
applicability to stevedoring activities within city limits. Petition for certiorari 
filed October 17, 1945. Certiorari granted, November 19, 1945. 


PENNSYLVANIA, Docket No. 40. In re Defense Plant Corporation, (Defense 
Plant Corporation v. County of Beaver), 39 A. 2d 713. (The Corporation Journal, 
May, 1945, page 353.) State taxation—machinery owned by government agency 
and attached to freehold—taxation as real property. Appeal filed, February 24, 
1945. Probable jurisdiction noted, March 26, 1945. 


Uran. Docket Nos. 424-425. State Tax Commission et al. v. Kennecott Copper 
Corporation; State Tax Commission et al. v. Silver King Coalition Mines Company, 
150 F.2d 905. (The Corporation Journal, December, 1945, page 54.) Utah Mining 
Occupation tax—jurisdiction of federal court over suit to recover state occu- 

ation tax paid under protest. Petition for certiorari filed, September 12, 1945. 
ertiorari granted, November 5, 1945. 


Vircrnta. Docket No. 72. Nippert v. City of Richmond, 33 S. E. 2d 206. 
(The Corporation Journal, December, 1945, page 55.) Municipal license tax 
on solicitors—constitutionality of Richmond ordinance as applied to agent for 
manufacturer doing interstate business. Appeal filed, May 14, 1945. Jurisdiction 
noted, June 11, 1945. Argued, November 8, 1945. 


* Data compiled from CCH U. S. Supreme Court Service 1945-1946, 
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Regulations and Rulings 

AtaBaMA—When a foreign corporation increases the capital © 
employed by it in Alabama, either during the calendar year that it) 
was admitted to do business or some subsequent year, it must report” 
such increase and pay a qualifying fee or admission tax on the addi-7 
tional capital employed. (Opinion of Attorney General to the Com-7 
missioner of Revenue, Alabama CT (Corporation Tax) Service, {| .406.) 7 

The shares of stock of a domestic corporation are subject to taxa- 7 
tion by the municipality in which the home or chief office of the? 
corporation is located. The fact that the physical assets and plant™ 
of the corporation are located outside of the corporate limits of the ~ 
municipality has no bearing on the question of the liability of the © 
corporation for the tax on its corporate shares of stock. (Opinion, ~ 
7280107 General to City Attorney, City of Roanoke, Alabama CT, 7 

25-010.) 

Sales Tax Rule No. 20 revokes the privilege of making quarterly ” 
sales tax returns. (Alabama CT, {[ 68-820.) 

Grorcia—A corporation organized under the laws of Georgia is” 
subject to the Georgia corporation tax even though it owns no prop-~ 
erty in the state and transacts no business in the state. (Opinion of” 
Ts Attorney General to the Commissioner of Revenue, Georgia CT, ~ 

-101.) z 

Iowa—A foreign corporation supplying electric power at whole-~ 
sale and retail to towns in Iowa is engaged in interstate and intrastate © 
business. The fact that part of a company’s business is interstate in 
character does not exempt it from obtaining a permit to do business 
in Iowa. (Opinion of the Attorney General to the Secretary of State, — 
Iowa CT, § .402.) s 

Micuican—The rules and regulations relating to the Intangibles ~ 
Tax Law have recently been revised by the Department of Revenue. ~ 
(Michigan CT, {jf 28-801—28-830.) 2 

New Mexico—The acts performed by a corporation during a | 
period of suspension are valid and binding until there is a judicial | 
forfeiture of the right to do business by a corporation for failure to © 
file annual reports. However, a certificate to the effect that the corpo- — 
ration has been in good standing at all times since its incorporation © 
cannot legally be issued, but such certificate should state the facts as ~ 
they exist. (Opinion of the Attorney General to the State Corporation | 
Commission, New Mexico CT, { 34-000.) E 

New Yorx—Federal Form W-2 aa be used in lieu of New York ~ 
State Form 105 for the purpose of making returns of information at | 
the source for the calendar year 1945, provided that (a) there is printed © 
or stamped the words “New York State Income Tax” at the top of © 
the form; (b) the marital status of the employee is shown; (c) forms © 
indicating the payment of less than $1,000 to a single person and $2,500 — 
to a married person are not filed; (d) if forms are printed in continuous © 
strips, they must be cut into separate reports before filing and (e) the | 
information on the form is clearly legible. (Ruling of Income Tax © 
Bureau, New York CT, { 200-827.) = 
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Some Important Matters for 
February and March 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding al] state requirements in any one or more states, 
including information regarding Tisch practices and rulings, may obtain details 
from any office of The Cashoondian Trust Company or C T Corporation System. 
AtaBAMA—Annual Franchise Tax Return due between January 1 and 

March 15.—Domestic and Foreign Corporations. 

Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 

Annual Franchise Tax due April 1, but may be paid without 
penalty until April 30—Domestic and Foreign Corporations. 

AvasKka.—Annual Report due within 60 days from January 1.— 
Domestic and Foreign Corporations. 

Arizona—Income Tax Return and Returns of Information at. the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 

Annual Statement of Mining Companies due between Janu- 
ary 1 and April 1—Domestic and Foreign Corporations engaged 
in mining of any kind. 

ArKANSAS—Franchise Tax Report due on or before March 1.—Domes- 
tic and Foreign Corporations. 

CaLirornia—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

Franchise (Income) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 

Cotorapo—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

Connecticut—Annual Report due on or before February 15 (if corpo- 
ration was organized or qualified between January 1 and June 
30 of any previous year).—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 1.—Domestic and 
Foreign Corporations. 

DoMINION oF CanaDA—Returns of Information at the source due on 
or before February 28.—Domestic and Foreign Corporations. 

Georcia—Report of Resident Stockholders and Bondholders due on 
or before March 1.—Domestic and Foreign Corporations. 

Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 

Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
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IpaHo—Income Tax Return and Returns of Information at the source 3 
due on or before March 15.—Domestic and Foreign Corporations, 
ILtinois—Annual Report due between January 15 and February 28.— © 


Domestic and Foreign Corporations. 


Iowa—Income Tax Return and Returns of Information at the source m 
due on or before March 31.—Domestic and Foreign Corpora- ; 


tions. 


Returns of Tax Withheld at the source due on or before 


March 31.—Domestic and Foreign Corporations. 
Kansas—Returns of Information at the source due on or before March 
1.—Domestic and Foreign Corporations. 
Annual Report and Franchise Tax due on or before March 
31.—Domestic and Foreign Corporations. 
Kentucky—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 
Lovistana—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 


Capital Stock Statement due on or before March 1.—Foreign ~ 


Corporations. 


Maine—Annual License Fee due on or before March 1.—Foreign Cor- © 


porations. 


Pere ee ae 
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MaryLanD—Returns of Information at the source due on or before — 


February 15.—Domestic and Foreign Corporations. 


Returns of Tax Withheld at the source due on or before 3 


February 15.—Domestic and Foreign Corporations. 


Income Tax Return due on or before April 15.—Domestic © 


and Foreign Corporations. 


MASSACHUSETTS—Returns of Information at the source due on or before a 


March 1.—Domestic and Foreign Corporations. 


Minnesota—Returns of Information at the source due on or before — 


March 1.—Domestic and Foreign Corporations. 


Income Tax Return due on or before March 15.—Domestic 7 


and Foreign Corporations. 


Annual Report due between January 1 and April 1.—Foreign é 


Corporations. 


MississrppPI—Returns of Information at the source due on or before © 


March 15.—Domestic and Foreign Corporations. 


Income Tax Return due on or before March 15.—Domestic 5 


and Foreign Corporations. 


Missouri—Returns of Information at the source due on or before — 


March 1.—Domestic and Foreign Corporations. 


Annual Franchise Tax Report due on or before March 1.— 3 


Domestic and Foreign Corporations. 


Income Tax Returns due on or before March 15.—Domestic : 


and Foreign Corporations. 


Montana—Annual Report of Capital Employed due between January 
1 and March 1.—Foreign Corporations qualified after February © 


27, 1915. ‘ 
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MonTANA—continued 


Annual Return of Net Income due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report due on or before March 1.—Domestic and 
Foreign Corporations. 

Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 

Nevapa—Annual Statement of Business due not later than the month 
of March.—Foreign Corporations. 

New HamPsHIRE—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before April 1—Domestic Cor- 
porations. 

New Mexico—Franchise Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before April 
1.—Domestic and Foreign Corporations. 

New YorkK—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

Annual Franchise Tax Report and Tax of Real Estate Cor- 
porations due between January 1 and March 1.—Domestic and 
Foreign Real Estate Corporations. 

NortH CaroLina—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

North Daxota—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Annual Report due between January 1 and April 1.—Foreign 
Corporations. 

Oxn1o—Annual Franchise Tax Report due between January 1 and March 
31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due be- 
tween January 1 and March 31.—Foreign Corporations. 
Ox.taHoma—Returns of Information at the source due on or before 

February 15.—Domestic and Foreign Corporations. 

Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

OrEecon—Returns of Information at the source due on or before Febru- 
ary 15.—Domestic and Foreign Corporations. 

Excise (Income) Tax Return due on or before April 15.— 
Domestic and Foreign Corporations. 

PENNSYLVANIA—Capital Stock Tax Report and Tax, Corporate Loans 
Report and Tax and Bonus Tax Report due on or before March 
15.—Domestic Corporations. 

Franchise Tax Report and Tax, Corporate Loans Tax Re- 
port and Bonus Tax Report due on or before March 15.— 
Foreign Corporations. 
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Ruove IsLanD—Annual Report due during February.—Domestic and 
Foreign Corporations. 4 
Corporation Tax Return due on or before March 15.—- 
Domestic and Foreign Corporations. ; 
Sout Carotina—Annual License Tax Report due during February.— ~ 
Domestic and Foreign Corporations. # 
Income Tax Return and Returns of Information at the © 
source due on or before March 15.—Domestic and Foreign Cor- © 
porations. = 
Souta Daxota—Annual Capital Stock Report due before March 1— 7] 
Foreign Corporations. 3 
Texas—Annual Franchise Tax Report due between January 1 and © 
March 15.—Domestic and Foreign Corporations. = 
Unitep States—Returns of Information at the source due on or before © 
February 15.—Domestic and Foreign Corporations. % 
Income and Excess-Profits Tax Return due on or before 7 
March 15.—Domestic and Foreign Corporations having an office © 
or place of business in the United States. 
Uran—Returns of Information at the source due on or before Febru- © 
ary 15.—Domestic and Foreign Corporations. x 
Income (Franchise) Tax Return due on or before March © 
15.—Domestic and Foreign Corporations. is 
Vermont—Returns of Information at the source due on or before © 
February 15.—Domestic and Foreign Corporations. x 
Annual Report due on or before March 1.—Domestic Cor- ~ 
porations. . 
Annual License Tax Return and Payment due on or before 
March 1.—Domestic and Foreign Corporations. ; 
Income (Franchise) Tax Return due on or before March ~ 
15.—Domestic and Foreign Corporations. E 
Extension of Certificate of Authority due on or before April © 
1.—Foreign Corporations. a 
Vircrnra—Annual Registration Fee due on or before March 1.—Domestic 
and Foreign Corporations. s 
Annual Franchise Tax due March 1.—Domestic Corporations, ~ 
Wisconsin—Income Tax Return and Returns of Information at the ~ 
source due on or before March 15.—Domestic and Foreign Cor- ~ 
porations. t 
Annual Report due between January 1 and April 1—Do- | 
mestic and Foreign Corporations. a 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York, 5, N. Y. 


Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


What Constitutes Doing Business. (Revised to October 1, 1943.) A 


181-page book containing brief digests of decisions selected from 


those in the warious states as indicating what is construed in each state as 
“doing business.” 


After the Agent for Service Is Gone. What will happen then if suit is” 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 


warehouses in outside states and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 


various states in which corporation officials who had thought they 
were getting along very well with statutory representation by a business employe 
suddenly found themselves in troubk. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes as statutory representatives are sometimes 
left defenseless in personal damage and other suits. 





120 BROADWAY, NEW YORK 5, N. Y. 


Posrmastex—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 


if addressee has moved) on postage for 
which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 
nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








